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. MMMMMMMMMMMM MMMMMMMMMMMMMMM C123456789 000004 000000000.000000 cxt
000000000.000000 ext 000000000.000000 ext 000000000.000000 ext MR A SAMPLE DESIGNATION (IF ANY)
000000000.000000 ext 000000000.000000 ext ADD | Electronic Voting Instructions ADD 2 ADD 3 You can vote
by Internet or telephone! ADD 4 Available 24 hours a day, 7 days a week! ADD 5 Instead of mailing your proxy,
you may choosc onc of the two voting ADD 6 methods outhined below to vote your proxy. MMMMMMMMM
VALIDATION DETAILS ARE LOCATED BELOW IN THE T'ITLE BAR. Proxics submitted by the Internct or
telephone must be received by 1:00 a.m., Central Time, on August 19, 2010. Vote by Internet « Log on to the
Internet and go to www.investorvote.com/CTL2 » Follow the steps outlined on the secured website. Vote by
telephone = Call toll free 1-800-652-VOTE (8683) within the USA, US territories & Canada any time on a touch
tonc telephone. There is NO CHARGE to you for the call. Using a black ink pen, mark your votes with an X as
shown in X = Follow the instructions provided.by the recorded message. this example. Please do not write outside
the designated areas. Special Meeting Voting Instruction Card 1234 5678 9012 345 3 [F YOU HAVE NOT VOTED
VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND RETURN THE
BOTTOM PORTION IN THE ENCLOSED ENVELOPE. 3 A Proposals — The Board of Dircctors of the
Company reccommends that you vote FOR ltems | and 2 bisted below. Upon timely receipt of these instructions,
properly executed, the Undersigned’s Votes will be cast in the manner directed. [f these instructions are properly
executed but no specific directions are given with respect to any of the Undersigned’s Allocable Votes or the
Undersigned's Proportionate Votes, these votes will be cast in accordance with the + Board’s recormumendations. 1.
A proposal to approve the issuance of shares of CenturyLink common stock in connection with the merger
contemplated by the Agreement and Plan of Merger, dated as of April 21, 2010, by and among Qwest
Communications International Inc., the Company, and SB44 Acquisition Company, as such agreement may be
amended from time to time. For Against Abstain For Against Abstain A, Undersigned’s B. Undersigned’s Allocable
Votes: Proportionate Votes: 2. A proposal to approve the adjournment of the Meeting, if necessary, to solicit
additional proxies if there are not sufficient votes for the proposal to 1ssue CenturyLink common stock in connection
with the merger. For Against Abstain For Against Abstain A, Undersigned’s B. Undersigned’s Allocable Votes:
Proportionate Votes: 3. The Trustees are hereby direeted to authorize the Company’s proxics to votce in their
discretion upon such other business as imay properly come before the Mecting. B Non—Voting ltems Change of
Address — Please print new address below. C Authorized Signatures — This section must be completed for your
vote to be counted. — Date and Sign Below Please sign exactly as nume appears herein. When signing as executor,
administrator, attorney, trustee or guardian, please give full title as such. Date (mm/dd/yyyy) — Please print date
below. Signature 1 — Pleasce keep signature within the box. Signature 2 — Please keep signature within the box. C
1234567890 I N T MR A SAMPLE (THIS AREA 1S SET UP TO ACCOMMODATE 140 CHARACTERS) MR A
SAMPLE AND MR A SAMPLE AND MR A SAMPLE AND MR A SAMPLE AND MR A SAMPLE AND
MMMMMMMIUPX0263474MRA SAMPLE AND MR A SAMPLE: AND MR A SAMPLE AND +
017W3F
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FOR YOUR YOTES TQ BE COUNTED, THE TRUSTEES MUST RECEIVE THIS CARD. PROFERLY COMPLETED, BY THE CLOSE OF BUSINESS O
AUGUST 9. 2610, OR MUST AECEVE YOUR VOTING INSTRUCTIONS BY TELEPHONE DR THE INTERNET BY THE TIME SPECIFIED ON THE
DTHER SI0E OF THIS CARD.
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.3 IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE
PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. 3
VOTING INSTRUCTIONS — CENTURYLINK DOLLARS & SENSE 401(k) PLAN AND TRUST The
undersigned, acting as 4 “named fiduciary” of the above-referenced plan of CenturyLink, Inc., as amended (the
*“Plan™), hereby instructs The Trust Company of Sterne Agee, Inc. and T. Rowe Price Trust Company (the
“Trustces™), as dirccted trustees with respect to shares of the common stock of CenturyLink, Inc. (“Shares™) held by
the Trustees in separate accounts in accordance with the Plan, to vote at the special meeting of shareholders of
CenturyLink, Inc. (the “Company”) to be held on August 24, 2010, and any and all adjournments thereof (the
“Meeting”), in the manner designated herein (i) all Shares held by The Trust Company of Steme Apee, Inc. and
credited to the ESOP, Stock Bonus or PAY SOP accounts of the undersigned as of July 13, 2010, or held by T. Rowe
Price Trust Company and credited to the 401(k) accounts of the undersigned as of July 13, 2010, in accordance with
the provisions of the Plan and the related trusts referred to therein (the “Undersigned’s Allocable Votes™) which are
listed to the right of the address of the undersigned printed on the other side of this card, and (ii) the number of votes
allocablc to the undersigned (determined in the manner specified in the Plan or the related trusts) that are
atiributable 1o all Shares held by the Trustees as of July 13, 2010, as to which properly exceuted voting instructions
are not timely received prior to the voting deadline specified herein (referred to individually as the “Undersigned’s
Proportionate Votes™ and collectively with the Undersigned’s Allocable Voles as the “Undersigned’s Votes”).
Please mark, sign, date and return these instructions promptly using the enclesed envelope. FOR YOUR VOTES TO
BE COUNTED, THE TRUSTEES MUST RECEIVE THIS CARD, PROPERLY COMPLETED, BY THE CLOSE
OF BUSINESS ON AUGUST 19,2010, OR MUST RECEIVE YOUR VOTING INSTRUCTIONS BY
TELEPHONE OR THE INTERNET BY THE TIME SPECIFIED ON THE OTHER SIDE OF THIS CARD.
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. MMMMMMMMMMMM MMMMMMMMMMMMMMM C123456789 000004 000000000.000000 cxt
000000000.000000 ext 000000000.000000 ext 000000000.000000 ext MR A SAMPLE DESIGNATION (IF ANY)
000000000.000000 ext 000000000.000000 ext ADD | Electronic Voting Instructions ADD 2 ADD 3 You can vote
by Internet or telephone! ADD 4 Available 24 hours a day, 7 days a week! ADD 5 Instead of mailing your proxy,
you may choosc onc of the two voting ADD 6 mcthods outlined below to vote your proxy. MMMMMMMMM
VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR. Proxics submitted by the Internct or
telephone must be received by 1:00 a.m., Central Time, on August |9, 2010. Vote by Internet = Log on to the
Internet and go to www.investorvote.com/CTL3 « Follow the steps outlined on the secured website. Vote by
telephone * Call toll free 1-800-652-VOTE (8683) within the USA, US territories & Canada any time on a touch
tone telephone. There is NO CHARGE to you for the call. Using a black ink pen, mark your votes with an X as
shown in X = Follow the nstructions provided by the recorded message. this example. Please do not write outside
the designated areas. Special Meeting Voting Instruction Card 1234 5678 9012 345 3 [F YOU HAVE NOT VOTED
VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND RETURN THE
BOTTOM PORTION IN THE ENCLOSED ENVELOPE. 3 + A Proposals — The Board of Dircctors of the
Company reccommends that you vote FOR ltems 1 and 2 listed below. Upon timely reccipt of these instructions,
properly executed, the undersigned's shares will be voted in the manner directed. If these instructions are properly
execuled but no specific directions are given with respect to the undersigned’s shares, these shares will be voted in
accordance with the Board's recommendations. For Against Abstain For Against Abstain 1. A proposal to approve
the issuance of shares of CenturyLink 2. A proposal to approve the adjournment of the Meeting, if common stock in
connection with the merger contemplated by necessary, to solicit additional proxies if there are not the Agreement
and Plan of Merger, dated as of April 21, 2010, sufficient votes for the proposal to issue CenturyLink by and among
Qwest Communications International Inc., the common stock in connection with the merger. Company, and SB44
Acquisition Company, as such agreement may be amended from time to time. 3. The Trustee is hereby directed to
authorize the Company’s proxies to vote 1n their discretion upon such other business as may properly come before
the Meeting. B Non—Voting ltems Change of Address — Please print new address below. C Authorized Signatures
— This section must be completed for your vote to be counted. — Date and Sign Below Please sign exactly as name
appears herein. When signing as executor, administrator, attorney, trustee or puardian, please give full title as such.
Date (mm/dd/yyyy) — Please print date below. Signature 1 — Please keep signature within the box. Signamre 2 —
Please keep signature within the box. C 1234567890 J N T MR A SAMPLE (THIS ARFA ISSETUPTO
ACCOMMODATE 140 CHARACTERS) MR A SAMPLE AND MR A SAMPLE AND MR A SAMPLE AND
MR A SAMPLE AND MR A SAMPLE AND MMMMMMMO02AV0263475MRASAMPLE AND MR A
SAMPLE AND MR A SAMPLE AND + 0]7WA4E
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.31F YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE
PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. 3
VOTING INSTRUCTIONS — EMBARQ RETIREMENT SAVINGS PLAN / CENTEL RETIREMENT
SAVINGS PLAN FOR BARGAINING UNIT EMPLOYEES The undersigned, acting as a participant in either or
both of the above—referenced retirement plans (collectively, the “Plans”), hereby instructs Fidelity Management
Trust Company (the “Trustee™), as dirccted trustee of the Plans, to vote at the special mecting of sharcholders of
CenturyLink, Inc. (the “Company”) to be held on August 24, 2010, and any and all adjournments thereof (the
“Meeting™), in the manner designated herein, the number of shares of the Company’s common stock credited to the
account of the undersigned maintained under either or both of the Plans. 1f no instructions are timely given, the
Trustee will vote, with respeet to cach Plan, unvoted shares in the same proportion as voted shares regarding cach of
the matters set forth on the reverse side hereof. Please mark, sign, date and retum these instructions promptly using
the enclosed envelope. FOR YOUR VOTES TO BE COUNTED, THE TRUSTEE MUST RECEIVE THIS CARD,
PROPERLY COMPLETED, BY THE CLOSE OF BUSINESS ON AUGUST 19, 2010, OR MUST RECEIVE
YOUR VOTING INSTRUCTIONS BY TELEPHONE OR THE INTERNET BY THE TIME SPECIFIED ON THE
OTHER SIDE OF THIS CARD.
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QWEST COMMUNICATIONS INTERNATIONAL INC,
1807 CALIFQRNIA STREET, 51ST FLOOR
DENVER, {0 80202
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VOTE BY INTERNET — www.proxyvote.com Usc the Internet to ransmit your voting instructions and for
electronic delivery of information up until 11:59 p.m. Eastern Time on August 23, 2010 for shares held by registered
holders and ESPP participants; or |1:59 p.m. Eastern Time on August 21, 2010 for shares held in Qwest 401(k)
plan. Have your proxy card in hand when you access the web site and follow the ingtructions to obtain your QWEST
COMMUNICATIONS INTERNATIONAL INC. rceords and to create an clectronic voting instruction form. /8617
CALIFORNIA STREET, 51ST FLOOR ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS
DENVER, CO 80202 If you would like to reduce the costs incurred by our company in mailing proxy materials, you
can consent ro receiving all future proxy statements, proxy cards and anoual reports electronically via e—mail or the
Internet. To sign up for electronic delivery, please follow the instructions above to vote using the Intemet and, when
prompted, indicate that you agree to receive or access proxy materials clectromically in future years. VOTE BY
PHONE — 1-800-690-6903 Use any touch—tone telephone 1o transmit your voting instructions up until

11:59 p.m. Eastern Time on August 23, 2010 for shares held by registered holders and ESPP participants; or

11:59 p.m. Eastern Time on August 21, 2010 tor shares held in Qwest 401(k) plan. Have your proxy card in hand
when you call and then follow the instructions. VOTE BY MAIL Mark, sign and datc your proxy card and return it
in the postage—paid envelope we have provided or return it to Vote Processing, /o Broadridge, 51 Mercedes Way,
Edgewood, NY [1717. TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:
M26183-S66077 KEEP THIS PORTION FOR YOUR RECORDS THIS PROXY CARD IS VALID ONLY
WHEN SIGNED AND DATED. DETACH AND RETURN THIS PORTION ONLY QWEST
COMMUNICATIONS INTERNATIONAL INC. The Board of Directors recommends you vote FOR
proposals 1 and 2. For Against Abstain 1. To adopt the Agreement and Plan of Merger, dated as of April 21,
2010, among CenturyLink, Inc., SB44 Acquisition Company 0 0 0 (a wholly owned subsidiary of CenturyLink) and
Qwest Communications International Inc., pursuant to which SB44 Acquisition Company will be merged with and
into Qwest and each outstanding share of common stock of Qwest will be converted into the right to receive 0.1664
shares of common stock of CenturyLink, with cash paid in lieu of fractional shares 2. To vote upon an adjournment
ol the Qwest special meeting, if necessary, to solicit additional proxies if there are not sutficient 0 0 0 votes to adopt
the merger agreement NOTE: Such other business as may properly come before the mecting or any adjournment
thereof. Yes No Pleasc indicate 1f vou plan to attend this meeting. 0 0 Please sign exactly as your name(s) appear(s)
hereon. When signing as attomey, executor, administrator, or other fiduciary, please give full title as such. Joint
owners should euch sign personally. All holders must sign, If a corporation or partnership, please sign in full
corporate or partnership name, by authorized officer. Signature [PLEASE SIGN WITHIN BOX] Date Signature
(Jomnt Owners) Date
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QwestQ'

Speclal Maeting of Stockholders
August 24, 2010, 10:00 AM, local time
Colorado Ballroom
Denver Marriatt City Center
1701 California Street
Dotyver, CO 80202

for registration instructions or directions to the meeting, please call 809-567-7296

or
visit our website at investor.qwest.com/spacial-meating.

QWEST COMMUNICATIONS INTERNATIONAL INC,
special Meeating of Stockholders
Augtst 24, 2010 10:00 AM, local time

This proxy is solicited by the Board of Directors
Pl st lpsbdsr borety appeorsts Bodeesnd A Rluelier anod Richuin 3 Baem o efthay of Shean go proess, each ot thee paavee B
oppomt b subatitte and hershy antbarres then 10 represent ang esole, as desmnaled on the reverae e of this batlod, ol ef
e ey of cotngran Sk S GWE w1 O ORIPAURIC S TCMS TERRATODNAL MO Hat the arocvkholdes & enhtad oents o) 1he
Spcigl NMeeting of Stocktoiders o be hald at 1500 Akd, ool tme on Agoust 24, 2010, 41 e Colorads Ballroons,
Drervers BAaniott Cile Centor, 1001 Caflorms Yreel, Denearn, Calonado 8O0 aadany avporrgient o podiponancant e et
This proxy, when properly sxecuted, will be votad in the manner directed herein. If no such direction is made,
this proxy will be voted in accordance with the Board of Direttors' recommendations.

Continued and to be signed on reverse side
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Special Meeting of Stockholders August 24, 2010, 10:00 AV, local time Colorado Ballroom Denver

Marriott City Center 1701 California Street Denver, CO 80202 For registration instructions or directions to
the meeting, please call 800—567-7296 or visit our website at investor.qwest.com/special-meeting.
M26184-S66077 QWEST COMMUNICATIONS INTERNATIONAL INC. Special Meeting of Stockholders
Augusi 24,2010 10:00 AM, local time This proxy is solicited by the Board of Directors The stockholder hereby
appoints Edward A. Mueller and Richard N. Baer, or either of them, as proxies, each with the power to appoint his
substitute, and hereby authorizes them 1o represent and Lo vote, as designated on the reverse side of this ballot, all of
the shares of comunon stock of QWEST COMMUNICATIONS INTERNATIONAL INC. that the stockholder is
entitled to vote at the Special Meeting of Stockholders to be held at 10:00 AM, local time on August 24, 2010, at the
Colorado Ballroom, Denver Marriott City Center, 1701 California Street, Denver, Colorado 80202, and any
adjournment or postponement thereof. This proxy, when properly executed, will be voted in the manner
directed herein. If no such direction is made, this proxy will be voted in accordance with the Board of
Directors’ recommendations. Continued and to be signed on reverse side

QWEST-FCC-P000303



QWEST-FCC-P000337.PDF



COE General Session Remarks

Intreduction

Good morning. | hope you're enjoying the weekend here in Tucson.

Show of hands — who went on the nature walk this morning? The
desert landscape is something, isn’t it?

Who slept in this moming because they had a hard time leaving the
firepit last night? That's good too.

| just want to make sure you are having fun — because this
weekend is all about you,

As | look around, | see some new faces as well as many repeat
honorees. | see Qwest's sales elite.

And as the top sales performers at Qwest, your sales efforts have
played a significant role our success. Thank you for that.

CenturyLink Discussion

The purpose of this weekend is to celebrate you and your
accomplishments, but I'm sure many of you have been thinking
about the exciting merger announcement,

As | mentioned Thursday during the welcome reception | want to
spend a few minutes this giving you some additional information
about the merger.

First of all this is a very good thing for our company and we should
all be very excited. This merger will create a company with a
national, industry leading communications company.

I'm sure you all have a ton of questions, but | am going to start by
answering some of the enes | have heard.

Who is CenturyLink? Centurylink is the fourth largest local
exchange telephone company and a leading provide of high quality
voice, broadband and video services to consumers and businesses
in 33 states. [t is headquartered out of Monroe, LLA. Over the last
twelve years CenturyLink has grown through key mergers and
acquisitions.

Why would we consider this transaction? Qwest continually
looks for opportunities to grow the company. The merger with

Updated 4/22/10

Page 1 of 7
e i -
. Qwest Communications International Inc. '
' HSR Filing Attachment 4 (¢)-9 '
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COE General Session Remarks

o You're good at putting yourself in your customers’ shoes.

o You speak their language — whether they are first time
Internet users or CIOs.

o You know how fo cultivate relationships — whether ona 3
minute call like those of you in Mass Markets do, or over
months and even years 1o cultivate large business and
wholesale customer relationships.

The people in this room represent he top 3% of our sales
organizations. You are the best of our best. | have a hunch that you
do many of these things pretty well.

And | know that as we share that information, you will find ways to
apply it to make yourself — and our business more successful.

There's another characteristic that I've found common among top
sales people. They expect the best of themselves, and deliver it
day after day.

o Nobody knows better than you how important it is to keep
yourself motivaled, to stay on top of your game and to focus
on the positive.

o The better you are at doing that — the better you are al
everything else.

Many of us are fortunate enough to have people in our lives that
help keep us motivated and positive. There's a goed chance one of
those people is sitting next to you right now.

o If youre a guesl of a Circle of Excellence winner — please
stand up C

o On behalf of the person you are sitting nex! to — and on
behalf of Qwest ~ Thank you for your patience and supporl.
We couldn’t do it without you

o Let's give a big hand to all of our guests.

Top sales people tend to be goal-oriented and constantly raise the
bar on themselves.

o Because if you're not moving forward — you're falling back.

Updated 4/22/10
Page 3 of 7
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have any questions in the meantime, please feel free to let me know and | wili do my best 1o
address them.

Sincerely,

Bob Tregemba
Executive Vice President
Network Operations

-

This mailing was distributed to:
All Network Employees

Targeted E-mail is a service of Qwest Employee Communications and IT Directory Services. (#
4086)

Internal Use Only - Disclose and distribute only to Qwest employees and authorized persons
working for Qwest. Disclosure outside of Qwest is prohibited without authorization.
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